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of [ ] is owned or controlled, directly or in-
directly, by [ ], and [ ] possesses any Con-
trol Factor as defined in the Regulations, [
] will submit to the jurisdiction of the Regu-
lations, including (1) the filing of an amend-
ed rebuttal or Application or Notice for any 
proposed action which is prohibited by this 
Agreement, and (2) the provisions relating to 
a penalty for any person who willfully vio-
lates or with reckless disregard for the safe-
ty or soundness of a savings association par-
ticipates in a violation of the [Holding Com-
pany Act or Control Act] and the Regula-
tions thereunder, and any regulation or 
order issued by the Office. 

K. Any violation of this Agreement shall 
be deemed to be a violation of the [Holding 
Company Act or Control Act] and the Regu-
lations, and shall be subject to such remedies 
and procedures as are provided in the [Hold-
ing Company Act or Control Act] and the 
Regulations for a violation thereunder and 
in addition shall be subject to any such addi-
tional remedies and procedures as are pro-
vided under any other applicable statutes or 
regulations for a violation, willful or other-
wise, of any agreement entered into with the 
Office. 

III. This Agreement may be executed in 
one or more counterparts, each of which 
shall be deemed an original but all of which 
counterparts collectively shall constitute 
one instrument representing the Agreement 
among the parties thereto. It shall not be 
necessary that any one counterpart be 
signed by all of the parties hereto as long as 
each of the parties has signed at least one 
counterpart. 

IV. This Agreement shall be interpreted in 
a manner consistent with the provisions of 
the Rules and Regulations of the Office. 

V. This Agreement shall terminate upon (i) 
the approval by the Office of [ ]’s Applica-
tion under the Holding Company Act or 
clearance by the Office of [ ]’s Notice under 
the Control Act to acquire [ ], and con-
summation of the transaction as described in 
such Application or Notice, (ii) in the dis-
position by [ ] of a sufficient number of 
shares of [ ], or (iii) the taking of such 
other action that thereafter [ ] is not in 
control and would not be determined to be in 
control of [ ] under the Control Act, the 
Holding Company Act or the Regulations of 
the Office as in effect at that time. 

VI. IN WITNESS THEREOF, the parties 
0thereto have executed this Agreement by 
their duly authorized officer. 
llllllllllllllllllllllll

[Acquiror]
Office of Thrift Supervision.

Date: llllllllllllllllllll

By: lllllllllllllllllllll

[54 FR 49690, Nov. 30, 1989, as amended at 63 
FR 71213, Dec. 24, 1998]
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§ 575.1 Scope. 
(a) Purpose. The purpose of this part 

is to implement the mutual holding 
company provisions of the Savings and 
Loan Holding Company Act, 12 U.S.C. 
1467a(o). 

(b) General. Except as the OTS may 
otherwise determine, the provisions of 
this part shall exclusively govern the 
reorganization of mutual savings asso-
ciations and any related stock 
issuances, and no mutual savings asso-
ciation shall reorganize to a mutual 
holding company or issue minority 
stock without the prior written ap-
proval of the OTS. The OTS may grant 
a waiver in writing from any require-
ment of this part for good cause shown. 

[58 FR 44114, Aug. 19, 1993, as amended at 59 
FR 61262, Nov. 30, 1994]

§ 575.2 Definitions. 
As used in this part, the following 

definitions apply, unless specified else-
where in this part: 

(a) The terms associate and tax-quali-
fied employee stock benefit plan have the 
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meanings set forth in § 563b.25 of this 
chapter. 

(b) The terms acting in concert, affil-
iate, company, person, and savings asso-
ciation have the meanings set forth in 
§ 574.2 of this chapter. 

(c) The term acquiree association 
means any savings association, other 
than a resulting association, that: 

(1) Is acquired by a mutual holding 
company as part of, and concurrently 
with, a mutual holding company reor-
ganization; and 

(2) Is in the mutual form imme-
diately prior to such acquisition. 

(d) The term control has the same 
meaning as specified in § 574.4 of this 
chapter. 

(e) The term default means any adju-
dication or other official determina-
tion of a court of competent jurisdic-
tion or other public authority pursuant 
to which a conservator, receiver, or 
other legal custodian is appointed for a 
mutual holding company or savings as-
sociation subsidiary of a mutual hold-
ing company. 

(f) The term insider means any officer 
or director of a company or of any af-
filiate of such company, and any per-
son acting in concert with any such of-
ficer or director. 

(g) The term member means any de-
positor or borrower of a mutual savings 
association that is entitled, under the 
charter of the savings association, to 
vote on matters affecting the associa-
tion, and any depositor or borrower of 
a savings association subsidiary of a 
mutual holding company that is enti-
tled, under the charter of the mutual 
holding company, to vote on matters 
affecting the mutual holding company. 

(h) The term mutual holding company 
means a mutual holding company orga-
nized under this part, and unless other-
wise indicated, a subsidiary holding 
company controlled by a mutual hold-
ing company, organized under this 
part. 

(i) The term parent has the same 
meaning as the term parent company 
specified at § 583.15 of this chapter. 

(j) The term Reorganization Notice 
means a notice of a proposed mutual 
holding company reorganization that is 
in the form and contains the informa-
tion required by the OTS. 

(k) The term Reorganization Plan 
means a plan to reorganize into the 
mutual holding company format con-
taining the information required by 
§ 575.6 of this part. 

(l) The term reorganizing association 
means a mutual savings association 
that proposes to reorganize to become 
a mutual holding company pursuant to 
this part. 

(m) The term resulting association 
means a savings association in the 
stock form that is organized as a sub-
sidiary of a reorganizing association to 
receive the substantial part of the as-
sets and liabilities (including all de-
posit accounts) of the reorganizing as-
sociation upon consummation of the 
reorganization. 

(n) The term stock means common or 
preferred stock, or any other type of 
equity security, including (without 
limitation) warrants or options to ac-
quire common or preferred stock, or 
other securities that are convertible 
into common or preferred stock. 

(o) The term Stock Issuance Plan 
means a plan, submitted pursuant to 
§ 575.7 and containing the information 
required by § 575.8, providing for the 
issuance of stock by: 

(1) A savings association subsidiary 
of a mutual holding company; or 

(2) A subsidiary holding company. 
(p) The term subsidiary has the mean-

ing specified at § 583.23 of this chapter. 
(q) The term subsidiary holding com-

pany means a federally chartered stock 
holding company, controlled by a mu-
tual holding company, that owns the 
stock of a savings association whose 
depositors have membership rights in 
the parent mutual holding company. 

[58 FR 44114, Aug. 19, 1993, as amended at 60 
FR 66720, Dec. 26, 1995; 61 FR 60184, Nov. 27, 
1996; 63 FR 11365, Mar. 9, 1998; 67 FR 52035, 
Aug. 9, 2002]

§ 575.3 Mutual holding company reor-
ganizations. 

A mutual savings association may re-
organize to become a mutual holding 
company, or join in a mutual holding 
company reorganization as an acquiree 
association, only upon satisfaction of 
the following conditions: 
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